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May 16, 2001

BOUDIN, Circuit Judge. 1In 1986, Tilcon Capaldi, Inc.

("Tilcon"), a Rhode Island general contractor, sued to enforce
a nmechanics' I|ien against Comercial Associates ("CA"), a
Massachusetts partnership for whom Tilcon had done site work
required for construction of a shopping center. After extended
and ram fying litigation in both state and federal court, Tilcon
obtained a judgnment in 1992 in the federal district court in
Rhode Island for over $1 mllion in contract danages and ever
nmounting interest.! The judgnent identified both CA and its
general partners as liable, wthout specifying whether the
parties were jointly or severally liable or whether they were
liable in their individual or partnership capacity.

Eventual ly, Tilcon registered the judgnment with the
federal district court in Massachusetts. 28 U S.C. § 1963 (1994
& Supp. |1 1996). In April 1997, that court issued a wit of
execution, nounting interest bringing the sumdue to al nost $1.8

mllion. Unlike the Rhode Island district court judgnent, this

'Reported decisions in this saga include Comercia
Associates v. Tilcon Gammino, Inc., 998 F.2d 1092 (1st Cir.
1993), Commercial Associates v. Tilcon Gammno, Inc., 801 F.
Supp. 939 (D.R 1. 1992), and Tilcon Gammi no, Inc. v. Commerci al
Associates, 570 A . 2d 1102 (R 1. 1990).
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initial Massachusetts judgnent specified that CA and t he general
partners were jointly and severally liable for the judgnent.
Once again, the judgnment did not state the capacity in which the
partners were liable. Jerald Feldman was one of CA' s genera
partners nanmed in the judgnent.

In May 1997, Tilcon brought the present action in
federal district court in Massachusetts to reach and apply
assets of Jerald Feldman to satisfy the judgnent. Mass. Gen.
Laws ch. 214, 8 3(6)-(7) (1998). O inportance for this appeal,
Til con sought to reach and apply--anmong ot her Fel dman assets--
Feldman's interests in three nom nee trusts apparently created
by Fel dman and co-beneficiaries: his 16.88%beneficial interest
in Kelstock Realty Trust ("Kelstock"), his 18.75% benefici al
interest in Mrlborough Realty Trust ("Marlborough”"), and his
25% interest in Commercial Properties Trust ("Conprops").

A bench trial was held in this reach and apply action.
Fel dman did not dispute that he held interests in the three
trusts, but he claimed that his interests could not be reached
because joint venture agreenments, entered into after the trusts

were formed, made the interests unassignable.? |In addition,

’2Initially ajoint venture, Conprops was restructured during
this case as a linmted partnership on the understanding that the
restructuring would not prejudice Tilcon's right of recovery.
Thus, for present purposes, it is convenient to treat it as if
the joint venture were still in force.
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Fel dman argued t hat under principles of partnership | aw, he was
not liable for the judgnment or, in the alternative, that he was
only liable for his aliquot share of the judgnent.

I n a deci sion rendered on January 5, 2000, the district
judge agreed with Feldman that his interests could not be
reached by Tilcon because the joint venture agreenents mnade
Fel dman's interests unassignhable. The court also found that
because Tilcon's judgnment agai nst Feldman rested on a contract
claim he was only jointly |liable and was therefore |liable only
for his aliquot share. Finally, the court concluded that
Tilcon's earlier settlements with two of CA s other general
partners had not released Feldman fromany liability, and that
Tilcon could recover fromFeldman's assets (apart fromthe trust
interests) despite Feldman's claimthat Tilcon had not exhausted
all efforts to satisfy the judgnment from CA' s partnership
assets.

Both parties now appeal from the district court's
judgnment. Tilcon seeks to reach Feldman's trust interests and
to hold himliable for the full judgnent; Feldman di sclai nms any
liability because of Tilcon's releases to other partners and
all eged failure to exhaust partnership assets. W address these

contentions in turn, applying de novo reviewto rulings of |aw.



United States v. Howard (ln re Howard), 996 F.2d 1320, 1327
(st Cir. 1993).

1. The nmost difficult issue is whether Feldman's
interests in the trusts, now thenselves enbedded in joint
ventures, can be reached and applied to satisfy the judgment
against him The basic tenets of Massachusetts |aw are clear.?3
A creditor may "reach and apply" a debtor's interest in
i ntangi bl e property that cannot ot herw se be executed against in
an action at law, Mass. Gen. Laws ch. 214, § 3(6), including a

debtor's beneficial interest in trusts, New Eng. Merchs. Nat'

Bank of Boston v. Hoss, 249 N E. 2d 635, 638 (Mass. 1969).

However, self-settled trusts aside, a creditor nmay not reach and
apply a debtor's interest if the trust includes a spendthrift
cl ause by which the creator of the trust (the settlor) forbids

creditor attachnents. Hale v. Bowler, 102 N. E. 415, 416 (Mass.

1913).
However, special rules apply when a settlor creates a

trust for his own benefit and also attenpts to immunize the

SAlso not in dispute is that Massachusetts |aw applies to
this aspect of the case. Fed. R Civ. P. 69(a) ("The procedure
on execution . . . shall be in accordance with the practice and
procedure of the state in which the district court is held . .
. ."); see also Aetna Cas. & Sur. Co. v. Markarian, 114 F.3d
346, 349-50 (1st Cir. 1997).
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trust from creditor clains. In such cases, Massachusetts has

adopted the Restatenent rule:

VWhere a person creates for his own benefit a
trust for support or a discretionary trust, his

creditors can reach the maxi rum anmount whi ch
the trustee under the terns of the trust could
pay to himor apply for his benefit.

Ware v. Gulda, 117 N E. 2d 137, 138 (Mass. 1954) (internal

guotation marks omtted); accord Restatenent (Second) of Trusts

8§ 156(2) (1959) [hereinafter Restatement]. Thus, even if the

trustee chooses not to make any paynents to the beneficiary, a
creditor may still reach the maxi num amount the trustee could

pay. 2A Scott & Fratcher, The Law of Trusts § 156.2, at 178

(1987) (summarizing the holding in Ware).

This rul e keeps a debtor fromprotecting his "property
in such a way that he can still enjoy it but can prevent his
creditors fromreaching it." 2A Scott & Fratcher, supra, § 156,
at 167. It is not necessary to the rule adopted by Ware that

the transferor intend to defraud his creditors. Rest at ement §

156(2) cnmt. a. The Ware rule also applies even if the trust

includes an explicit spendthrift provision. State St. Bank &
Trust Co. v. Reiser, 389 N.E. 2d 768, 770 (Mass. App. Ct. 1979)

(citing cases); accord Restatement § 156(1). It has specia

force in the case of nom nee trusts, where the beneficiary can

control the trustee's actions, cf. Sylvia v. Johnson, 691 N. E. 2d
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608, 610 (Mass. App. Ct. 1998), but it applies even where the
trustee has sole discretion, Ware, 117 N E. 2d at 138.

If we were only | ooking at Feldnman's interests in the
three trusts before they becanme subject to the joint venture

agreenments, Tilcon would have a straightforward claimto reach

and apply Feldman's interest in the self-settled trusts. I n
each case, Feldman had a beneficial interest and, as Ware
teaches, a spendthrift limtation would not be effective to
bl ock Tilcon's claim However, the Conprops beneficiaries

entered into a joint venture agreenent in January 1989, and the
Kel st ock and Marl borough trust beneficiaries did so in August
1994. Hence, by the tinme Tilcon attenpted to reach and apply
Feldman's interests in the trusts in 1997, they were subject to
a new set of restrictions on transfers.

The Kel st ock, Marl borough, and rel evant Conprops joi nt

venture agreenents provide that the joint venturers "may not

sell, transfer, convey, nortgage, encunber or otherw se di spose
of all or any part of . . . their Interest or rights in the
Venture," except by transfer to other original venturers or

their famly nmenbers, and except in response to a bona fide
witten offer to which the other venturers agree after
exercising rights of first refusal. |In addition, each agreenent

contains a spendthrift provision which purports to protect all
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the income and corpus of the venture from attachment by
creditors. Both sides have assuned that Fel dman's joint venture
i nterest subsunes his trust interest.

In the decision now before us, the district judge
relied on the anti-assignnent clauses in the joint venture
agreenents to debar Tilcon from reaching Feldman's trust
interests. O course, Feldman was not seeking to assign either
his trust or joint venture interests. But based on his reading
of Massachusetts case |law, the district judge hel d--as a general
rule--that the reach and apply statute in Massachusetts applies
only to interests that are capable of being assigned. The
district court ruled that the anti-assignnent clauses took away
this capability and therefore bl ocked Tilcon.*

We di sagree. The reach and apply statute in
Massachusetts is very broadly witten and contains no express
reservation for cases in which an anti-assignnment cl ause exi sts.
| ndeed, the statute extends explicitly to a defendant's interest
in partnership property where one woul d expect that there would

commonly be contractual limts on assignment. Mass. Gen. Laws

AStrictly speaking, the joint venture agreements purported
to prevent Feldman from assigning his interest in the joint
venture--not his trust interest. However, the district judge
and the parties have not distinguished the two but have instead
treated the anti-assignnment clause as if it applied to the trust
interest as well as the joint venture interest.
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ch. 214, § 3(6). It is hard to see why the Massachusetts
Suprenme Judicial Court, which decided Ware, would not read the
statute to override self-inposed anti-assignnent clauses as
readily as self-inposed clauses barring creditor attachnent.
| ndeed, Ware itself involved a trust in which both clauses were
present. 117 N. E.2d at 138.

The district court's contrary view rests primarily on
one Massachusetts decision stating that certain personal tort

causes of action were unassignable and could not be reached

under the reach and apply statute. Bethlehem Fabricators, Inc.

v. H.D. Watts Co., 190 N. E. 828, 833 (Mass. 1934). But such

claims are unassignable for policy reasons that do not apply

her e. See id. at 568. We do not read Bethlehem or another

case where state |law barred a transfer of an interest w thout

| egislative consent, Hurley v. Boston R R Holding Co., 54

N. E. 2d 183, 198-99 (Mass. 1944), as making a self-inposed anti -
assi gnnment clause a bar to the reach and apply statute. To us,
Ware is presunptively the proper analogy unless the joint
venture situation can be nmeani ngfully distinguished fromWre's
treatment of trusts.

The best argunent for a distinction is that the
spendthrift clause in a self-settled trust is often just a self-

i ndul gence at the expense of creditors. By contrast, in a joint

-9-



business, it is solvent partners (not just the scapegrace
debtor) who will be affected if a new and unwel cone "partner"
supplants the debtor. It would be possible for this reason to
treat Ware as limted to trusts and to treat anti-assignnment
clauses in joint ventures as blocking the reach and apply
statute--al beit not because of any general rule in Bethl ehem
However, the reach and apply statute itself provides
that a partner's interest in partnership property may be reached
and applied to satisfy a business debt, and the reach and apply
statute is subject to equitable limtations.?® Per haps on
specific facts allowing a joint venture interest to be seized
outright by the creditor would seriously disrupt the business;
if so, conceivably limtations m ght be inposed on the renedy
(e.qg., by providing that the creditor could receive profits but
not participate in managenent). But the nere potential for such
probl ems in some cases, for which tailored solutions are usually
possi ble, is no reason to bar the reach and apply statute from

the start.

SThe statute explicitly provides limtations to avoid
di srupting partnership business, Mass. Gen. Laws ch. 214, 8§
3(6), and a court's broader equitable powers apply, allow ng
additional limtations on applications of the statute, see
Bressler v. Averbuck, 76 N. E.2d 146, 148 (Mass. 1947); Shapiro,
Perlin & Connors, Massachusetts Collection Law §8 11:23 (2d ed.
1992) .
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In the present case, Feldman has apparently made no
effort to show any specific disruption fromthe seizure of his
interests nor, perhaps nore pertinently, have his co-venturers
sought to do so. We think that this failure even to all ege such
facts forfeits any such argunent; but we |leave it open to the
district judge on remand (if he wishes) to consider |[imtations,
assumng that he is persuaded that serious problens are
presented for the other joint venturers. Oherw se, the reach
and apply statute applies with full force to Feldman's trust and
joint venture interests.

2. Tilcon's second claim on appeal is that the

district court erred in determning that Feldman was only

"jointly" liable for the judgment and not "jointly and
several ly" 1iable. The district judge's determ nation, says
Tilcon, inproperly makes Feldman only responsible for his
"aliquot share of the judgnment"” instead of the entire anmount.

The district judge did indeed say that Feldman was only I|iable
for his "aliquot share." Apparently the parties and the
district judge use the term "aliquot,"” often used to denote a
fractional interest, to indicate that Feldman is currently held
responsi ble only for a share of the judgnment proportional to his

share in the CA partnership.
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I n attacking the district judge's ruling, Tilcon argues
that the Rhode Island federal court judgnent, before being
registered in Massachusetts, did not say that Feldman or any
ot her defendant was liable for |ess than the full anmount (sone
courts presune that an unadorned judgnment is joint and several,

Angona v. County of Nassau, 129 A . D.2d 543, 543-44 (N.Y. App

Div. 1987)); that the district judge should not have | ooked
beyond the bare | anguage of the original judgment; that, in any
case, Feldman failed to offer evidence that the underlying
liability was only for a breach of contract (which is ordinarily
joint only); and that it was up to Feldman to get the judgnent
clarified in Rhode Island but he failed to do so.

Probably Feldman's liability under the Rhode Island
federal judgnment is only joint,® but Tilcon is mstaken in
t hi nking that this nakes Fel dman responsible only for a portion
of the judgnent, aliquot or otherwise. This is so even if we

agree, as we would be likely to do if it mattered, that the

*What matters is the Rhode Island federal judgnent. The
clerk in the Massachusetts district court added, at Tilcon's
behest, the words "jointly and severally" when the judgnment was
registered, but the district judge in this case deenmed this
irrelevant and Tilcon properly does not dispute in principle the
"reformation”™ of the initial Massachusetts judgnent. The
pertinent | anguage fromthe Rhode |Island federal judgnent, that
judgnment as registered by Tilcon in the Massachusetts district
court, and the final Massachusetts federal judgnent are incl uded
as an appendi x to this opinion.
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judgnment should be read or reformed to make it explicit that
liability of the CA partners is joint only. But why this is so
takes a bit of explaining, the point being rarely discussed in
any detail in either recent case |l aw or nodern treati se.

At common | aw, the phrase "joint and several" refers
to the liability of nultiple wongdoers (typically, for torts).
It means that damages are a single sum specified in the
j udgment, that each wongdoer is liable for the full amount, but
t he wronged party cannot collect under the judgnment npore than

the single sum Restatement (Third) of Torts 8 20 & cnmt. b

(Proposed Final Draft (Revised) 1999). Joint liability
(typically, for breach of contract) does not differ in these
respects, contrary to Tilcon's assunption; each party jointly
liable for a judgnment for breach of contract is liable for the

full anmount. 2 Bronberg & Ribstein, Bronberg & Ribstein on

Partnership 8§ 5.10(b), at 5:91-92 (2000); 12 Richard A. Lord,

WIlliston on Contracts 8§ 36:1, at 610 (4th ed. 1999)
[ hereinafter WIliston].

The difference in the two types of liability is in
certain other details, largely vestiges of conmon | aw procedure,
which still bite where they have not been abolished
| nportantly, the common law rule was that all those jointly

|iable had to be sued together or the suit would be dism ssed,

-13-



and that a settlenment with one of those |liable discharged all of
the others. 2 Bronberg & Ribstein, supra, 88 5.08(b), 5.10(b)-
(c). Further, in the case of partners jointly (but not
severally) liable for a wong done by the partnership, there is
a requirenment that partnership assets be sought first. Id. 8§
5.08(d).”

Finally, there is sonetines an interplay between these

two categories of liability and issues of contribution,

Restatenment (Third) of Torts 8 23 reporters' note, cnt. a.
However, the relationship is conplicated, the cases are not
uni form and contribution rules have increasingly been affected
by statute, e.g., Mass. Gen. Laws ch. 231B, 8 1 (1998). 1In any
case, issues of contribution are distinct fromquestions of what
a plaintiff may collect from any individual defendant.

In short, even if the judgnent is joint only, Tilcon
can --subject to defenses yet to be discussed--collect the full
amount of the judgnent from Feldman (to the extent it has not

al ready been paid by others). So far as the district court's

‘Just to round out the trilogy of types of liability,
liability is termed "several" when different individuals are
separately liable for what may be different amounts (e.qg., where
a tortfeasor is liable for the amount of damages in direct
proportion to his percentage of fault, Restatenment (Third) of
Torts 8§ 21, or where parties to a contract are each "bound
separately for the performance which he or she prom ses,"”
WIlliston, supra, § 36:1, at 611).
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reference to aliquot liability in this case indicates otherw se,

the district court judgment nust be nodified. On the issue of

full versus partial liability, the question whether the judgnment
is joint only turns out to be irrelevant. As will shortly be
apparent, it also turns out to be irrelevant to two defenses

of fered by Fel dman (di scharge by settlenment wi th anot her partner
and failure to exhaust partnership assets) even though
ordinarily at common | aw jointness is inportant in passing upon
such defenses.

Because the outcome of this case is unaffected by
whether liability is joint or joint and several, we need not
pursue the nulti-faceted problens--including interesting choice
of |l aw i ssues not addressed by the parties--involved in deciding
whet her the underlying Rhode I|sland federal judgnment was for
joint liability only. However, it is worth noting that the
original Rhode Island federal judgnent grounds liability
specifically on breach of contract; both in Massachusetts and
Rhode | sl and, the derivative liability of partners for breach of
contract by the partnershipis joint only. See Mass. Gen. Laws
ch. 108A, § 15(1) (1998); R.l. Gen. Laws § 7-12-26(a) (1999);
see also 2 Bronberg & Ribstein, supra, 8 5.08(b).

3. By cross appeal, Feldman urges two defenses to

preclude all personal liability, at least at this time. He says
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that when Tilcon signed settl enent agreenents with two other CA

partners, this discharged his liability entirely. Separately,

he clainms that if heis liable at all, Tilcon is not entitled to
coll ect against himuntil it shows that it has exhausted the
partnership assets. Both argunments assume that Feldman's

liability is joint only--otherwise the objections would not
apply--and we will assune joi ntness arguendo.

Starting with the di scharge defense, Tilcon adnits that
it made partial settlenents with two other CA partners, but
poi nts out that each settlenment agreenent purported to reserve
its rights against other partners |ike Feldman. At comon | aw,
t he discharge of one person jointly liable, by settlenent or

ot herwi se, discharged the others. 12 WIliston, supra, 8§ 36:18,

at 684-85. As to partnership obligations, Rhode Island has
rejected this so- called "unity of discharge" rule by statute.
R1. Gen. Laws § 7-12-9. Neverthel ess, the district court
t hought that Massachusetts | aw governed--CA is a Massachusetts
partnership--and Tilcon makes no effort to showthat this choice
of | aw decision was m st aken.

Fel dman says that Massachusetts has never explicitly
abrogated the wunity of discharge rule for partnerships.
However, as the district court noted, Massachusetts has

abrogated the rule for joint tortfeasors, Mass. Gen. Laws ch.
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231B, 8§ 4(a) (1998); Selby v. Kuhns, 188 N. E.2d 861, 865-66
(Mass. 1963), and also for co-obligors when, as here, there is
an express reservation of rights or other sufficient evidence of

intent not to release co-obligors, Hale v. Spaulding, 14 N E

534, 534-35 (Mass. 1888). The district judge held that
Massachusetts courts wuld take the same view as to
partnerships.

Al t hough t he Massachusetts Suprenme Judicial Court has
been silent on this issue, indications are that it would treat
partnerships |li ke other co-obligors in this respect. Cf. Selby,
188 N.E.2d at 865-66 (unity of discharge doctrine generally

discredited). At |east one Massachusetts appellate court has

specifically suggested as nuch. E. Elec. Co. v. Taylor Wodrow

Blitman Constr. Corp., 414 N E. 2d 1023, 1028-30 (Mass. App.

Ct.), rev. denied, 441 N E. 2d 1042 (Mass. 1981). Mor eover, a

First Circuit panel has previously concluded that Massachusetts'
rejection of the wunity of discharge rule is not narrowy

confi ned. Hernes Automation Tech., Inc. v. Hyundai El ecs.

| ndus. Co., 915 F.2d 739, 745-46 (1st Cir. 1990). Against all

this authority, Feldman's vague argunent that partners shoul d be
treated differently (and that Massachusetts would diverge from

the nodern trend) is insufficient to carry the day.
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Fel dman's exhaustion defense is also unpersuasive.
Here, choice of |aw does not appear to matter. Rhode | sl and
follows the general rule that where a partner's liability is
joint only and al so derivative (i.e., inposed only because the
defendant is a partner), the partnership assets nust be sought
and exhausted, or shown to be unavail able, before the private

assets of an innocent partner can be seized. See Nat'l Exch.

Bank v. Galvin, 37 A 811, 811 (R 1. 1897). Massachusetts does

not appear to have a case in point but we are told that
exhaustion in such a case is the "virtually unanimous rule," 2
Bronmberg & Ri bstein, supra, 8 5.08(e), at 5:68, and Tilcon cites
no authority to show an exception applies.

Instead, Tilcon minly argues that it has an
“individual judgnment" against Feldman and there is nothing in
t he judgnent to show that Feldman's liability 1s derivative
Al t hough the district court relied tersely on this argunment, we
woul d be surprised if the opaque | anguage of the judgnent were

conclusive, cf. E.I. Du Pont de Nenmpburs & Co. v. Cullen, 791

F.2d 5, 7 (1st Cir. 1986) (Breyer, J.) (looking beyond a state
court judgnent to the underlying conplaint). And Tilcon offers
no serious argunent that Feldman was held |iable except
derivatively or that he waived the exhaustion defense (as

partners sonetinmes do in | oan docunents).
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On the other hand, we agree with the district court
that Feldman is playing games with this issue. The district
court pointed out that there is no "hint anywhere in the record
that [CA] is a viable entity" and that the witness who Tilcon
has said could have nailed down CA s insolvency "was excused at
[ Fel dman' s] request.” W are thus faced with a situation in
which Tilcon has |ong held an unsatisfied judgnent agai nst CA
and Tilcon has not only all eged but also said howit could prove
CA' s insol vency.

I n response, even on this appeal, Feldman has nerely
said that Tilcon failed to prove |ack of partnership assets;
there is no representation that such assets exist. In this
situation, in which insolvency is suggested by circunstance and
apparently uncontested, Feldnman's objection based on failure to

exhaust is not well taken. Ci. Eversley v. MBank Dallas, 843

F.2d 172, 174 (5th Cir. 1988) (district court entitled to rely
on the undi sputed factual allegations of a party noving for
sunmary judgnent).

To conclude, we hold that Feldman is liable for the
entire anount of the judgnent as executed by the district court
of Massachusetts and that his interests in the Kel stock Realty
Trust, Marl borough Realty Trust, and Comrerci al Properties Trust

are able to be reached and applied, subject to such equitable
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limtations as the district court may think necessary. To this
extent, the district court's judgnment is vacated and remanded
for further proceedings consistent with this opinion; in al
ot her respects, the judgnment is affirnmed. Costs on both appeals
are awarded to Tilcon.

It is so ordered.
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Appendi x

Judognent of the U.S. District Court for the District of Rhode
| sland, Oct. 7, 1992 (excerpt)

3) Judgnent for Tilcon Ganmino on Count | of its
counterclaim against Commer ci al Associ at es,
Ant hony J. DelVicario, Stephen J. Witchnmaker,
Neil Zais, CGerald Fel dman and Thomas Prender gast
for breach of contract in the amunt of
$268, 903. 23 plus interest from October 31, 1985,
plus additional interest on the $1,200, 000.00
recovered in the mechanics' |ien proceeding from
Oct ober 31, 1985 to January 24, 1991, plus costs.

Execution of Judgnent in the U.S. District Court of the District
of Massachusetts, Apr. 4, 1997 (excerpt)

Plaintiff Til con Gamm no, I nc. has
recovered judgnent, jointly and severally,
agai nst def endant s’ Commer ci al Associ at es,

Ant hony J. DelVicario, Stephen J. Wtchmaker,
Neil Zais, Gerald Feldman and Thonas Prender gast
in the United States District Court for
Massachusetts in the follow ng anpunts:

1. $268,903. 23, together with pre-judgnment
and post-judgnment interest of $366,725.25 as of
March 14, 1997, for a total of $635, 628. 48.

2. $756, 000, together with pre-judgnment and
post -j udgnment interest of $401, 943. 60 as of March
14, 1997, for a total of $1,157,943.60.

Tot al conbi ned judgnent with interest as of
March 14, 1997, $1,793,572.

Fi nal Judgnent of the U.S. District Court for the District of
Massachusetts, Jan. 28, 2000 (excerpt)

1. The execution issued by this Court on
April 4, 1997, in the case entitled Comrercial
Associates, et al. v. Tilcon Gamm no, Inc., Civil
Action No. 96-10864 MBD, shall be reformed by
striking the words "and several ly" as they appear
after the word "jointly" in the third paragraph
of page one;

2. Jerald R Feldman is jointly (but not
severally) liable for the judgnent issued in the
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United States District Court for the District of
Rhode Island in favor of Tilcon Gamm no, |Inc. on
or about October 7, 1992, in the case entitled
Commercial Associates, et al. v. Tilcon Ganm no,
Inc., Civil Action No. 86-748T .

-22-



